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1.1. [bookmark: original-2-14] Parties

[bookmark: original-2-15]Convergent International Travel Development Company Limited hereinafter referred to as Convergent".
[bookmark: original-2-16]Business certificate license number: 65224382
[bookmark: original-2-17]Business address: Unit B, 12th floor, Henning Commercial Building, 164-166 Hennessy Road, Wanchai, Hong Kong
[bookmark: original-2-18]It is a Hong Kong registered company, that complies with all laws, rules and regulations, with its local authorities.

[Xxxxx]
[bookmark: original-2-20]hereinafter referred to as “Party B”
[bookmark: original-2-21]Business certificate license number: [xxxx]
[bookmark: original-2-22]Business address: [xxxx] 

[bookmark: original-2-23]It is a [xxxx] registered company, that complies with the laws and regulations of [xxxx]. "[xxxx]" is developed owned and operated by Party B.


[bookmark: original-2-25](Party B and Convergent are hereinafter individually referred to as a " Party" to this Agreement and collectively as the "Parties")


[bookmark: original-2-26]1.2. Purpose of the Agreement & Business Relationship

[bookmark: original-2-27]Party B provides a global hotel marketplace, contracts with Convergent, and provides technology and commercial solutions by using " [Website]".

[bookmark: original-2-28]The purpose of this "Global Buyer Agreement" hereinafter referred to as "Agreement" or "The Agreement" is to establish and foster commercial cooperation between Convergent and Party B. This Agreement regulates the rights and duties of the signatories and defines essentially the special conditions established by Convergent and Party B during the period agreed by both Parties.

[bookmark: original-2-29]Each Party agrees, using its best efforts, to create a mutual professional business relationship, which shall bring tangible benefits to  all  Parties, and monitor activities as described in the agreement.


[bookmark: original-2-30]1.3. Validity, Duration, Breach, Renewal & Termination of the Agreement

[bookmark: original-2-31]1.3.1 Validity:
[bookmark: original-2-32]The Agreement shall be effective on                    and shall remain in force for an initial period of One Year (1 Year). It replaces all prior oral and written bi- and trilateral agreements between the Parties covering this subject matter  and may only be modified or amended by written consent of the Parties. If all Parties have no objections to the Agreement One Month (1 Month) prior to the termination of this Agreement, it will be automatically extended from the last due date.
[bookmark: original-2-35]1.3.2 Termination:
[bookmark: original-2-36]The Agreement may be terminated by either Party without cause by giving the other Party a written notice at least One Month (1 Month) in advance.

[bookmark: original-2-37]The Agreement may be terminated by either Party upon Thirty Days (30 Days) written notice in the event of the others reaching any material term of the agreement and such breach continues without cure for the  duration of this notice  period. The  Parties  agree  that the Breaching Party  shall indemnify, promptly upon demand, the other Party for all costs and damages incurred as a result of such non-adherence or non-performance.


[bookmark: original-2-39]1.4. Contents & Responsibilities of the Agreement

[bookmark: original-2-40]1.4.1 Business Model Description and Settlements between Convergent and Party B: Business Models & Settlements are referred to "Appendix 1".

[bookmark: original-2-41]1.4.2 Customer service provided by Convergent:
[bookmark: original-2-42]Service Level Agreement is referred to  "Appendix 2". 1.4.3 Each Party’s Bank Information:
[bookmark: original-2-44]Convergent:
[bookmark: original-2-45]Account Name: Convergent International Travel Development Company Limited
[bookmark: original-2-46]Opening Bank: The Hongkong and Shanghai Banking Corporation Limited
[bookmark: original-2-47]Bank Address: HSBC - Hong Kong Office，1 Queen’s Road Central, Hong Kong   
[bookmark: original-2-48]Receiving Account: 741-286546-838 (HSBC Business Direct)
[bookmark: original-2-49]Swift Code: HSBCHKHHHKH	
[bookmark: original-2-50]Financial contact person: Yuxiao Xie                    
[bookmark: original-2-51]Email: pr.accounting@huizhi-intl.com
[bookmark: original-2-52]Phone: 13544365647
[bookmark: original-2-53]Address: A001, Room 102, No. 2, Jiantashan Road, Science City, High-tech Industrial Development Zone, Guangzhou                      

[bookmark: original-2-54][xxxx]:
[bookmark: original-2-55]Account Name: 
[bookmark: original-2-56]Opening Bank: 
[bookmark: original-2-57]Bank Address:    
[bookmark: original-2-58]Receiving Account: 
[bookmark: original-2-59]Swift Code: 	
[bookmark: original-2-60]Financial contact person:                   
[bookmark: original-2-61]Email: 
[bookmark: original-2-62]Phone: 
[bookmark: original-2-63]Address:  


[bookmark: original-2-64]1.5. Definitions & Terminolog
[bookmark: original-2-65]Global Hotel Marketplace:  Party B provides a system  in which hotel providers and buyers can make business and purchases by using the Party B’s website developed by Party B.

[bookmark: original-2-66]Global Hotel Rate Database: Party B provides a system/database that Global Supplier Partners, Direct Contracted Hotels, and/orGDS providers could store publish, private, and negotiate airfares. Orders/PNRs generated on Hotel Marketplace shall be quoted from it.

[bookmark: original-2-68]Application  Programming  Interface  (API):  is  a  set  of  routines,  protocols,  and tools  for building software  applications .  An  API  expresses  a software  component in   terms  of  its operations, inputs, outputs, and underlying types. An API  defines functionalities that are independent of their respective implementations, which allows definitions and implementations to vary without compromising each other.

[bookmark: original-2-71]Order:  is the process of committing to irrevocable purchase of a booking that is made.


[bookmark: original-2-72]1.6. Copyrights, Use of Trademark, Service Mark, and Logo

[bookmark: original-2-73]1.6.1 Use and Protection of Trademark, Service Mark, and Logo: Each Party agrees that their respective Names, Trademarks, Service Marks, or Logos are the properties owned by each Party. Except explaining or performing the existence of this Agreement, use of such properties in any sales or  marketing publication or  advertisements  relating to  or  arising out of this Agreementshall be permitted with a Written Form by the owned Party.

[bookmark: original-2-75]1.6.2  Use and Protections of Marketplace: Party B reserves all rights to  the Marketplace. Such  platforms  and  related technologies, codes,  contents,  applications,  software,  databases,  information,  and  other solutions are highly protected by the law of the People’s Republic of China and Hong Kong SAR.

[bookmark: original-2-77]1.6.3 Any activity such as Resolve Domain Names into IP Addresses, Copy, and Spread Information (including but not limited to codes, contents,applications,software, and databases) and Other Solutions, Attacking the Server, Link to the Database, creating derivative Products based on the Information, Collect and Block the information (Including but not limited to passenger, orders, trading, fares, discounts), without a Written Form permitted by Party B shall be considered illegal, Convergent is liable for all losses and damages incurred to Party B and may be provided a termination of the Agreement and a lawsuit.


[bookmark: original-2-78]1.7. Confidentiality and Data Protection

[bookmark: original-2-79]At all times during the continuance of this Agreement, each Party shall keep confidential and shall not, without the prior written consent of the other Party, disclose to any other person the
[bookmark: original-2-80]subject matter of this Agreement and the transactions contemplated hereby, and not use such information for any purpose other than the fulfillment of the undertakings hereunder, provided that the Parties shall be entitled, without any such consent, to disclose the same:

[bookmark: original-2-81]A) In connection with any proceedings arising out of or in connection with this Agreement; or
[bookmark: original-2-83]B) If required to do so by an order of court or competent jurisdiction whether in pursuance of any procedure for discovery of documents or otherwise; or
[bookmark: original-2-85]C) Pursuant to any law or regulation having the force of law; or
[bookmark: original-2-87]D) To any fiscal, monetary, tax, governmental or other competent authority; or
[bookmark: original-2-89]E) To the auditors legal or other professional advisors of the Parties; or
[bookmark: original-2-91]F) In the case of any company controlled directly or indirectly by it, provided that the Parties hereto shall use their reasonable endeavors to require that any third Party referred to above shall keep confidential and shall not disclose to any other person, unless required by operation of  law to  disclose the  same,  the  subject matter  of  this Agreement and the  transactions
[bookmark: original-2-92]contemplated hereby.


[bookmark: original-2-93]The  Parties  shall  provide  access  to  any  and  all  information,  necessary  to  perform  the undertakings of the Parties hereunder. Breach of the foregoing non-disclosure requirement will permit the  non-breaching Party  to  terminate  this  Agreement  with  immediate  effect.  This confidentiality undertaking shall survive the termination of this Agreement for two years. All Parties shall, and shall procure that each of its  employees shall comply in all respects with applicable data protection laws.


[bookmark: original-2-97]1.8. Governing Law and Jurisdiction

[bookmark: original-2-98]The construction, validity, and performance of this Agreement shall be governed by the law of Guangzhou, China, without regard to the conflict-of-law principles of other jurisdictions.


[bookmark: original-2-99]1.9. Force Majeure

[bookmark: original-2-100]No Party shall be responsible for non-performance or delays in performance caused by actions beyond its control, such as, but not limited to, acts of God or by a governmental authority, strikes or labor disputes, weather conditions, natural disasters, epidemic outbreaks, Airline and Hotel bankruptcies,mechanical difficulties, embargo, shortage of goods, requisition or regulation by the government, or any other cause beyond the reasonable control of that Party.

[bookmark: original-2-101]No Party will be responsible to the other Party for indirect, incidental, or consequential damage of whatsoever nature including, without limitation, loss of profits or loss of use.

[bookmark: original-2-102]If such incident sustained 30 days or more and the affected Party is unable to perform its obligations, the Party can terminate the Agreement with a Written Form to the other Party.


[bookmark: original-2-103]1.10. Prohibition of Bribery


[bookmark: original-2-104]Both Parties shall guarantee not to directly or indirectly pay commissions, rewards, rebates, or provide any gifts, hospitality, or arrangements to any Party or any third Party’s employees or managerial personnel involved in the cooperation. Violation of these clauses by any Party is considered a  serious  breach  of  contract.  The  non-defaulting Party  reserves  the  right  to terminate unilaterally and immediately contract with a written notice and reserves the right of further action in accordance with local law. The default Party shall bear all losses and damages of the non-defaulting Party.


[bookmark: original-2-108]1.11. Other Conditions of the Agreement

[bookmark: original-2-109]All Parties shall be responsible for their own tax duty. This Agreement, including all exhibits and attachments listed in the table of contents, constitutes the entire Agreement and understanding of the Parties on the subject matter hereof, and supersedes all prior agreements, whether oral or written, among the Parties  hereto  concerning the  subject  matter  hereof.  In  case  of  a discrepancy between the terms and conditions of the foregoing Articles of this Agreement and the exhibits attached, the exhibits shall take precedence. This Agreement may be modified or amended only by further written agreement signed by all Parties.

[bookmark: original-2-113]This Agreement may be translated into other languages for convenience only. However, it is clarified that the English version of this Agreement shall prevail over any translation of this Agreement into another language.


[bookmark: original-2-115]1.12. Additional Terms and Conditions

[bookmark: original-2-116]Any term of this Agreement may be amended only with the written consent of both parties.
[bookmark: original-2-117]Each Party agrees that if there is a possible conflict condition between this Agreement and the future Amendment signed and permitted  by all  Parties, this Agreement shall be executed subject to the Amendment.







[bookmark: original-2-118]
[REMAINDER OF  THIS  PAGE  INTENTIONALLY  LEFT  BLANK.  SIGNATURE  PAGE  TO FOLLOW]



[bookmark: original-2-119]1.13.   Signatures

[bookmark: original-2-120]In witness whereof, the Parties have hereto agreed and approved this Agreement, by their duty authorized representatives.


[bookmark: original-2-121]Agreed to and approved by on behalf of Convergent International Travel Development Company Limited
[bookmark: original-2-122] Signature:





[image: ]
[bookmark: original-2-123]Name:                                               
[bookmark: original-2-124]Title:                                   
[bookmark: original-2-125]Date:                                          

[bookmark: original-2-126]Agreed to and approved by on behalf of [xxxx]
[bookmark: original-2-127]Party B
[bookmark: original-2-128][bookmark: _GoBack]Signature:





...............................................
[bookmark: original-2-134]Name: 
[bookmark: original-2-135]Title:                                      
[bookmark: original-2-136]Date:                                             


[bookmark: original-2-138]Appendix 1- Business Model & Settlement

[bookmark: original-2-139]1.1 Business Model:

[bookmark: original-2-140]Convergent as an Independent Online Travel Agency
[bookmark: original-2-141]Party B provides an API for Convergent to purchase from Party B. Party B may integrate its online booking end-processing engine with [website]. Party B shall assist Convergent with all the implementation procedures upon request by Party B. Party B provides a NET rate for Convergent unless otherwise specified. City tax, Local Govt, Tourism Department Taxes, etc. which are payable by the Consumer to the hotel directly.



[bookmark: original-2-144]1.2 Settlement:


[bookmark: original-2-145]Deposit & Credit Settlement:

[bookmark: original-2-146]Settlement Currency: USD 
Agreed Credit: USD

[bookmark: original-2-147]Both Convergent and Party B agree that Convergent shall use Deposit & Credit Settlement as the settlement method. Party B shall deposit a certain amount to  Convergent by  using a bank transfer or bank guarantee in the agreement settlement currency as the Security Deposit in exchange for a settlement credit. Party B shall credit this  amount into Convergent’s account and each  of the transactions shall be deducted from the account until not sufficient for one transaction. The parties shall negotiate with each other on matters such as additional margin or  shortened settlement period based on the change of booking conditions.


[bookmark: original-2-151]Party B shall provide settlement reports and invoices to Convergent every settlement period and Convergent shall make  payments accordingly. Once Party B receives the funds, the credit will resume. All refunds/rebates will be settled in the settlement report.  Party B’s invoice shall be issued to Convergent only based on every statement amount. Convergent shall issue the commission invoice for the rebates to Party B.


[bookmark: original-2-156]If the initial credit is running out, Convergent can make a payment in advance to resume it. Or Convergent can choose to provide a certain deposit to increase the credit limit. Party B reserves the right to modify the credit limit.


[bookmark: original-2-159]1.3 Frequency of Statements:

[bookmark: original-2-160]A) Bi - Weekly basis:
[bookmark: original-2-161]Settlement Period: Both parties agree to settle the bill on a Bi-weekly basis upon leaving the store. For bills leaving the store on the 1st to 15th and 16th to 31st of each month, Party B shall send the settlement bill to Convergent's financial personnel via email on the 16th to 18th and the 1st to 3rd of the following month;
[bookmark: original-2-163]After the Convergent receives the bill and confirms that it is correct, the Party B shall provide a formal invoice of equal amount that meets the requirements of the Convergent. The Convergent shall complete the payment of the current account within 7 working days after receiving the invoice provided by the Party B.

B) [bookmark: original-2-165]Party B shall provide Convergent with original invoices or other payment vouchers. Convergent shall arrange payment to Party B based on the original invoices or payment vouchers sent by Party B and confirmed by both parties.

C) [bookmark: original-2-167]The bank handling fees incurred by Convergent when transferring funds to Party B shall be borne by Convergent, and the bank handling fees incurred by Party B when receiving payments shall be borne by Party B. 
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